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COVER LETTER

TO:; Amendment Section
Division of Cerporations

INTERNATIONAL CONSOLIDATED COMPANIES, INC.
NAME OF CORPORATION: E

616
DOCUMENT NUMBER: P0O2000009

The enclosed Articles of Amendment and fee are submitied for filing.

Pleasc return all correspondence concerning this matter to the following:

ANTONIO UCCELLO

Name of Contact Person

Firm/ Company
8161 NORTH TAMIAMI TRAIL

Address
SARASOTA ., FL 34243

City/ State and Zip Code

BALTIC38DP@ME.COM

Ve
E-mail address: (to be used for future annual report notification)
For further information concerning this matter, please call:
ANTONIO UCCELLO w303 ‘ | 9419999
Nane of Contact Person Arca Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

B S35 Filing Fee [J$43.75 Filing Fee &  [J$43.75 Filing Fee &  [J$52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.0. Box 6327 Clifton Building
Tullahassee, FL 32314 2661 Exccutive Center Cirele

Tallahassee, FL. 32301



Articles of Amendment
to :
Articles of Incorporation
of

INTERNATIONAL CONSCLIDATED COMPANIES. INC,

{Name of Corporation as currently filed with the Florida Dept. of State)

PO2000009616

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profif Corporation adopis the following amendment(s) to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “campany.” or “incorporated” or the abbreviation
“Corp., " “nc.” or Co.," or the designation “Corp,” "Inc,” or "Co”. A professional corporation name must contain the
word “chartered,” “professional association, " or the abbreviation “P.A."

e

B. Enter new principal office address, if applicable: i

(Principal office address MUST BE A STREET ADDRESS)) BIRR4
e I ¢
~
~
el
C. Enter new mailing address. if applicable: E Q
(Mailing address MAY BE A POST OFFICE BOX) r\;
o
D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:
Name of New Registered Agent
(Florida street address)
New Registered Office Address: , Florida
(City) (Zip Code)

New Registered Agent's Signature, if changing Registered Agent:
1 hereby accept the appointment as registered agent. | am familiar with and accept the obligations of the position.

Signature of New Registered Agent, [f changing
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1

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

tAttach additional sheets, if necessary)

Please note the officer/divector title by the first letter of the office title:

P = President; V= Vice President: T= Treasurer. S= Secretary; D= Dirvector; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer.  If an officer/divector holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jores is listed as the V. There is
a change, Mike Jones leaves the corparation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove. and Salty Smith, SV as an Add.

Example:
X Change PT

X Remove

[«

X Add

2]

SV

Type of Action Title
{Check One)

1) Change

Add

Remove

2) Change

Add

Remove
3) Change

Add

Remove

4) Change

Add

Remove

3} ___ Change

Add

Remove

6) Change

Add

Remove

John Do

Mike Jones

Sally Smith

Name Address
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«f amending or adding additional Articles, enter change(s) here:
/ (Attach additional sheets. if necessary).  (Be specific)

Article 11 Capital Stock is amended by adding the designation for "Series Z Preferred Stock” as attached hereto,

F. If an amendment provides for an exchange, reclassification, or canceliation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
{if not applicuble, indicate N/A)
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SERIES Z PREFERRED STOCK

99,000,000 (Ninety-nine million) shares of the authorized and unissued Preferred Stock
of the Corporation are hereby designated “Series Z Preferred Stock™ with the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations.

l. Dividends.

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation unless (in addition to the obtaining of any
consents required elsewhere in the Articles of Incorporation) the holders of the Series Z
Preferred Stock then outstanding shall first receive, or simultaneously receive, a dividend on
each outstanding share of Series Z Preferred Stock in an amount at least equal to (i) in the case
of a dividend on Common Stock or any class or series that is convertible into Common Stock,
that dividend per share of Series Z Preferred Stock as would equal the product of (A) the
dividend payable on each share of such class or series determined, if applicable, as if all shares
of such class or series had been converted into Common Stock and (B) the number of shares of
Common Stock issuable upon conversion of a share of Series Z Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend or (ii)
in the case of a dividend on any class or series that is not convertible into Common Stock, at a
rate per share of Series Z Preferred Stock determined by (A) dividing the amount of the
dividend payable on each share of such class or series of capital stock by the original issuance
price of such class or series of capital stock (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to such
class or series) and (B) multiplying such fraction by an amount equal to the Series Z Original
Issue Price (as defined below); provided that, if the Corporation declares, pays or sets aside, on
the same date, a dividend on shares of more than one class or series of capital stock of the
Corporation, the dividend payable to the holders of Series Z Preferred Stock pursuant to this
Section | shall be calculated based upon the dividend on the class or series of capital stock that
would result in the highest Series Z Preferred Stock dividend. The “Series Z Original Issue
Price” shall mean $1.00 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series Z
Preferred Stock.

2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Asset Sales.

2.1 Liquidation Payment Amount for Holders of Series Z Preferred
Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series Z Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders before any payment shall be made to the holders of any series of
junior Preferred Stock or Common Stock by reason of their ownership thereof, an amount per
share equal to the Series Z Original [ssue Price, plus any dividends declared but unpaid thereon
(the amount payable pursuant to this sentence is hereinafter referred to as the “Series Z
Liquidation Amount”). If upon any such liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the assets of the Corporation available for




distribution to its stockholders shall be insufficient to pay the holders of shares of Series Z
Preferred Stock the full amount to which they shall be entitled under this Subsection 2.1, the
holders of shares of Series Z Preferred Stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payable in respect of the shares heid by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

2.2 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, after the payment of all preferential amounts required to be paid to the
holders of shares of Series Z Preferred Stock and any other ¢lass of Preferred Shares senior to the
Series Z Preferred, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed among the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder.

23 Deemed Liquidation Events.

2.3.1 Definition. Each of the following events shall be
considered a “Deemed Liquidation Event”:

(a) a merger, consolidation or share exchange m which:
(1) the Corporation is a constituent party or

(i1) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidatton continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1} the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one

or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its'

subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.



2.3.2 Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger, consolidation or share exchange for such transaction (the “Merger Agreement”)
provides that the consideration payable to the shareholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and
2.2,

(b} In the event of a Deemed Liquidation Event referred
to in Subsection 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the Business Corporation Act within 90 days after such Deemed Liquidation
Event, then (i) the Corporation shall send a written notice to each holder of Series Z Preferred
Stock no later than the 90th day after the Deemed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the terms of the
following clause (i1) to require the redemption of such shares of Series Z Preferred Stock, and
(11) if the holders of more than 50% of the then outstanding shares of Series Z Preferred Stock so
request in a written instrument delivered to the Corporation not later than 120 days after such
Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event (net of any retained liabilities associated with
the assets sold or technology licensed, as determined in good faith by the Board of Directors of
the Corporation), together with any other assets of the Corporation available for distribution to
its shareholders, alt to the extent permitted by Florida law governing distributions to shareholders
(the “Available Proceeds™), on the 150th day after such Deemed Liquidation Event (the
“Redemption Date™), to redeem all outstanding shares of Series Z Preferred Stock at a price per
share equal to the Series Z Liquidation Amount (the “Redemption Price™). Notwithstanding the
foregoing, in the event of a redemption pursuant to the preceding sentence, if the Available
Proceeds are not sufficient to redeem all outstanding shares of Series Z Preferred Stock, the
Corporation shall ratably redeem each holder’s shares of Series Z Preferred Stock to the fullest
extent of such Available Proceeds, and shall redeem the remaining shares as soon as it may
lawfully do so under Washington law governing distributions to shareholders. Prior to the
distribution or redemption provided for in this Subsection 2.3.2(b), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expenses incurred in connection with such Deemed Liquidation Event.

Each holder of Series Z Preferred Stock shall surrender the certificate or certificates
representing such shares to the Corporation at the principal office of the Corporation, or at such
other place as may be designated by the Corporation, on or before the Redemption Date, and
thereupon, on the Redemption Date, the Corporation shall pay the Redemption Price for such
shares in immediately available funds, by wire transfer to an account designated by such holder
or by certified or bank check payable to the order of the person whose name appears on such
certificate or certificates as the owner thereof. Each stock certificate surrendered for redemption
shall be canceled and retired. From and after the Redemption Date, unless there shall have been
a default in payment of the Redemption Price, all dividends on the Series Z Preferred Stock
redeemed on the Redemption Date shall cease to accrue, all rights of the holders of the Series Z
Preferred Stock of the Corporation (except the right to receive the Redemption Price on
surrender of their certificate or certificates) shall cease with respect to such shares, and such



shares shall not thereafter be transferred on the books of the Corporation or be deemed to be
outstanding for any purpose whatsoever. Shares of Series Z Preferred Stock that are subject to
redemption but that have not been redeemed and the Redemption Price paid due to insufficient
legally available funds shall continue to be entitled to the dividend, conversion and other rights,
preferences, privileges and restrictions of such Series Z Preferred Stock until such shares have
been redeemed and the Redemption Price has been paid.

2.3.3 Notice of Liquidating Event. Written notice of any
Deemed Liquidating Event stating, as applicable, a payment date or Redemption Date, the place
where such payment or redemption shall be made, the amount of each payment in liquidation or
the Redemption Price and calling on such holder to surrender to the Corporation, in the manner
and at the place designated, its certificate or certificates representing its shares of Series Z
Preferred Stock, shall be given not less than 10 days before the payment date or Redemption
Date stated therein, to each holder of record of Series Z Preferred Stock at such holder’s address
as shown in the records of the Corporation; provided, that, to the extent permitted under Section
B.4. Hereof, any holder of Series Z Preferred Stock may convert its shares of Series Z Preferred
Stock to Common Stock during such period at any time before the close of business on the last
full day preceding the payment date or Redemption Date stated in such notice.

2.34 Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the fair market value of the property, rights or securities paid or distributed to such holders by
the Corporation or the acquiring person, firm or other entity. The fair market value of such
property, rights or securities shall be determined in good faith by the Board of Directors of the
Corporation.

3. Voting.

3.1 General. Except as otherwise expressly provided herein or as
required by law, the holders of Series Z Preferred Stock shall not be entitled to vote.

3.2 Sernes Z Preferred Stock Protective Provisions. At any time when
shares of Series Z Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
affirmative vote of the holders of more than 50% of the then outstanding shares of Series Z
Preferred Stock, given in writing or by vote at a meeting, consenting or voting {as the case may
be) separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void ab initio, and of no force or effect.

3.2.1 amend, alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Series Z Preferred Stock;

3.2.2 create, or authorize the creation of, or issue or obligate
itself to issue shares of, any additional class or series of capital stock unless the same ranks



Junior to the Series Z Preferred Stock with respect to the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends and rights of redemption,
or increase the authorized number of shares of Series Z Preferred Stock or increase the
authorized number of shares of any additional class or series of capital stock unless the same
ranks junior to the Series Z Preferred Stock with respect to the distribution of assets on the
liquidation, disselution or winding up of the Corporation, the payment of dividends and rights of
redemption; or

3.2.3 (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series Z Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to the Series Z Preferred Stock in respect of any such right, preference or
privilege, or (i) reclassify, alter or amend any existing security of the Corporation that is junior
to the Series Z Preferred Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption,
if such reclassification, alteration or amendment would render such other security senior to or
par1 passu with the Series Z Preferred Stock in respect of any such right, preference or privilege.

4, Conversion.

The holders of the Series Z Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™);

4.1 Right to Convert.

4.1.1 Convyersion Ratio. Each share of Series Z Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into that number of fully
paid and nonassessable shares of Common Stock (whether whole or fractional) that have a Fair
Market Value, in the aggregate, equal to the Series Z Conversion Price. The “Series Z
Conversion Price” shall initially be equal to a discount of 20% (twenty percent) to the average of
the closing price on the 5 (five) trading days immediately preceding the date that the holder
provides the Company with a notice of conversion. Such initial Series Z Conversion Price, and
the rate at which shares of Series Z Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below. “Fair Market Value” shall mean as of
any date of determination, the average closing price of a share of Common Stock on the principal
exchange or market on which such shares are then trading for the 20 trading days immediately
preceding such date.

4.1.2 Termination of Conversion Rights. In the event of a
liguidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series Z
Preferred Stock.




4.1.3 Limitation on Conversion.  Notwithstanding anything to
the contrary contained herein, a holder’s right to exercise that holder’s Conversion Rights shall
be limited to the extent necessary to ensure that, following such exercise, the total number of
shares of Common Stock then beneficially owned by such holder and its affiliates and any other
persons whose beneficial ownership of Common Stock would be aggregated with such holder’s
for purposes of Section 13(d) of the Securities Exchange Act of 1934 (the “1934 Act”), does not
exceed 4.99% of the total number of issued and outstanding shares of Common Stock (including
for such purpose the shares of Common Stock issuable upon such conversion). For such
purposes, beneticial ownership shall be determined in accordance with Section 13(d) of the 1934
Act and the rules and regulations promulgated thereunder.

4.1.4 Conversion by Company. Anytime after 120 (One Hundred
Twenty) days after issuance of the Series Z Preferred shares the Company shall have the right to
require the conversion of the Series Z Preferred shares upon 5 days written notice to the holders
of such shares at the Series Z Conversion Price.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
1ssued upon conversion of the Series Z Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporatien shall round the number of shares up to
the next whole number. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series Z Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of
shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series Z
Preferred Stock to voluntarily convert shares of Series Z Preferred Stock into shares of Common
Stock, such holder shall surrender the certificate or certificates for such shares of Series Z
Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Series Z Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that such holder elects
to convert all or any number of the shares of the Series Z Preferred Stock represented by such
certificate or certificates. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates for shares of Common Stock
to be issued. If required by the Corporation, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of transfer, in form satisfactory
to the Corporation, duly executed by the registered holder or his, her or its attorney duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such certificates (or lost
certificate affidavit and agreement) and notice shall be the time of conversion (the “Conversion
Time™), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such date. The Corporation
shall, as soon as practicable after the Conversion Time, (i) issue and deliver to such holder of




Senes Z Preferred Stock, or to his, her or its nominees, a certificate or certificates for the number
of full shares of Common Stock issuable upon such conversion in accordance with the provisions
hereof and a certificate for the number (if any) of the shares of Series Z Preferred Stock
represented by the surrendered certificate that were not converted into Common Stock, (ii) pay in
cash such amount as provided in Subsection 4.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and (i11) pay all declared but unpaid dividends on
the shares of Series Z Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series Z Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of effecting the conversion of the Series Z
Preterred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series Z Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series Z Preferred Stock, the
Corporation shall take such corporate action as may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Series Z Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
Z Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and non-assessable shares of Common Stock at such adjusted Series Z Conversion Price,

4.3.3 Effect of Conversion. All shares of Series Z Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor and to receive payment of any dividends declared but
unpaid thereon. Any shares of Series Z Preferred Stock so converted shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
takc such appropriate action (without the need for shareholder action) as may be necessary to
reduce the authorized number of shares of Series Z Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment to the Series Z Conversion Price shall be made for any declared but unpaid dividends
on the Series Z Preferred Stock surrendered for conversion or on the Commeon Stock delivered
upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series Z Preferred Stock pursuant to this Section 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Series Z Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such




issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Series Z Preferred.

44.1 Adjustment for Reclassification, Exchange and
Substitution. If the Common Stock issuable on the conversion of Series Z Preferred Stock shall
be changed into the same or a different number of shares of any class or classes of stock, whether
by capital reorganization, reclassification, or otherwise (other than as provided for in Subsection
4.4.3), then and in each such event the holder of each share of Series Z Preferred Stock shall
have the right thereafter to convert such share into the kind and amount of shares of stock and
other securities and property receivable on such reorganization, reclassification or other change,
by holders of the number of shares of Common Stock into which such shares of Series Z
Preferred Stock might have been converted immediately before such reorganization,
reclassification, or change.

4.4.2 Sales, Reorganizations, Mergers or Consolidations. In case
of any consoclidation or merger of the Corporation with or inte another entity, the sale, transfer or
other disposition of all or substantially all of the assets of the Corporation to another person or
the sale, transfer or other disposition of securities of the Corporation representing 50% or more
of the combined voting power of the then outstanding securities of the Corperation (other than a
consolidation. merger or sale treated as a Deemed Liquidating Event pursuant to Section 2
above), each share of Series Z Preferred Stock shall thereafter be convertible into the kind and
amount of shares of stock or other securities or property that a holder of the number of shares of
Common Stock of the Corporation deliverable on conversion of Series Z Preferred Stock would
have been entitled on such consolidation, merger or sale; and in such case, appropriate
adjustment (as determined in good faith by the Board of Directors of the Corporation) shall be
made in the application of the provisions of Section 4. with respect to the rights and interest
thereafter of the holders of Series Z Preferred Stock, to the end that the provisions set forth in
Section B.4. shall thereafter be applicable, as nearly as reasonably may be, in relation to any
shares of stock or other securities or property thereafter deliverable on the conversion of Series Z
Preferred Stock.

443 Intentionally Omitted

4.4.4 Certificate of Adjustment. On the occurrence of each
adjustment or readjustment of the Series Z Conversion Price pursuant to this Section 4., the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms thereof, and prepare and furnish to each holder of Series Z Preferred
Stock affected thereby a certificate setting forth such adjustment or readjustment and showing in
detail the facts on which such adjustment or readjustment is based. The Corporation shall, on the
written notice at any time of any holder of Series Z Preferred Stock, furnish or cause to be
furnished to such holder a like certificate setting forth (a) such adjustment or readjustment, (b)
the Series Z Conversion Price at the time in effect, and {¢) the number of shares of Common




Stock and the amount, if any, of other property that at the time would be received on the
conversion of such holder’s shares.

S. Acquired Shares. Any shares of Series Z Preferred Stock that are acquired
by the Corporation or any of its subsidiaries shall be automatically and immediately cancelled
and retired and shall not be reissued, sold or transferred. Neither the Corporation nor any of its
subsidiaries may exercise any voting or other rights granted to the holders of Series Z Preferred
Stock following acquisition.

6. Preemptive Rights. Holders of Series Z Preferred Stock shall not have
preemptive rights to acquire shares of stock or securities convertible into shares of stock issued
by the corporation.

7. Waiver. Any of the rights, powers, preferences and other terms of the
Series Z Preferred Stock set forth herein may be waived on behalf of all holders of Series Z
Preferred Stock by the affirmative written consent or vote of the holders of more than 50% of the
shares of Series Z Preferred Stock then outstanding.

8. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Series Z Preferred Stock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corporation, or given by
electronic communication in compliance with the provisions of the Business Corporation Act,
and shall be deemed sent upon such mailing or electronic transmission.



’ SEPTEMEBR 1, 2017

The date of each amendment(s) adoption; , if other than the
date this document was signed.

Effective date if applicable:

{rto more than 90 davs after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

[ The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The following statement
mist he separately provided for each voting group entitled to vote sepavately on the amendment(s):

“The number of votes cast for the amendment{s) was/were sufficient for approval

by 7
fvoring group}

B The amendment(s) was/were adopted by the board of dircctors without sharcholder action and sharcholder
action was not required.

O The amendment(s) was/were adopted by the incorporators without sharcholder action and sharcholder
action was not required.

Dated :?—"

Signature

(By a director, president or other officer — if directors or officers have not been
selected, by an incorporator — if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

ANmle \eeedlo

{Typed or printed name of person signing)

QEO/ ChHREN TP Basfd

(Title of person signing)
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